UNITED STATES DISTRICT COURT

DISTRICT OF MAINE
)
In Re: ) MDL Docket No. 1361
COMPACT DISC MINIMUM ADVERTISED )
PRICE ANTITRUST LITIGATION ) This Document Relates To:
) ALL CASES
)

STIPULATED PROTECTIVE ORDER

WHEREAS, certain documents and information have been and may be sought,
produced or exhibited by and between the parties to the above-styled proceeding (the "Proceed-
ing") which relate to the parties' financial information, competitive information, personnel infor-
mation or other kinds of commercially sensitive information which the party making the produc-

tion deems confidential; and

WHEREAS, it has been agreed by and among the parties in the Proceeding,
through their respective counsel, that, to expedite the flow of discovery material and to preserve
the confidentiality of certain documents and information, a protective order should be entered by

the Court; and

WHEREAS, the Court has reviewed the terms and conditions of this Protective

Order submitted by the parties,

IT IS HEREBY ORDERED THAT:

1. This Protective Order shall govern all documents, the information con-

tained therein, and all other information produced or disclosed during the Proceeding whether



revealed in a document, deposition, other testimony, discovery response or otherwise, by any
party in this Proceeding (the "supplying party") to any other party (the "receiving party"), when
same is designated in accordance with the procedures set forth herein. This Protective Order is
binding upon the parties to the Proceeding, including their respective corporate parents, subsidi-
aries and affiliates and their respective attorneys, agents, representatives, officers and employees

and others as set forth in this Protective Order.

2. A subpoenaed third party who so elects may avail itself of, and agree to be
bound by, the terms and conditions of this Protective Order and thereby become a supplying
party for purposes of this Protective Order. The parties, in conducting discovery from third par-
ties, shall attach to such discovery requests a copy of this Protective Order so as to apprise such
third parties of their rights herein. A third party who elects to become a supplying party for pur-
poses of this Protective Order shall provide written notice thereof to the party requesting discov-
ery (the “requesting party”’). Upon receiving such notice, the requesting party shall notify all
other parties to the proceeding that the discovery received from the third party is subject to the

terms and conditions of this Protective Order.

3. Any supplying party shall have the right to identify and designate as "Con-
fidential" or "Highly Confidential" any document or other materials it produces or provides
(whether pursuant to court order, notice or subpoena or by agreement), or any testimony given in
this Proceeding, which testimony or discovery material is believed in good faith by that supply-

ing party to constitute, reflect or disclose its confidential and proprietary information, as those



terms are understood under Rule 26(c)(7) of the Federal Rules of Civil Procedure ("Designated

Material").

4. "Confidential Information" as used herein means any Designated Material
that is designated pursuant to this Protective Order as "Confidential" by the supplying party,
whether it is a document, information contained in a document, information revealed during a
deposition or other testimony, information revealed in an interrogatory answer or information
otherwise revealed. In designating material as "Confidential," the supplying party will make such
designation only as to that material that it in good faith believes to be entitled to confidential

treatment.

5. Specific documents and interrogatory answers produced by a supplying
party shall, if appropriate, be designated as "Confidential" by marking the first page of the docu-
ment and each subsequent page thereof containing Confidential Information with the legend:

CONFIDENTIAL

Interrogatory answers containing Confidential Information shall be separately bound.

6. Information disclosed at a deposition taken in connection with this Pro-

ceeding may be designated as "Confidential" as follows:

(a) A supplying party (or its counsel) may designate testimony, given by
it or its present or former employee(s), its officer(s), director(s), partner(s),
representative(s), or any expert(s), as "Confidential" on the record during the

taking of the deposition, in which case the stenographic employee or court re-



porter recording or transcribing such testimony shall be directed to bind any
transcript page(s) containing Confidential Information separately and apart

from any transcript page(s) containing no such Confidential Information; or

(b) A supplying party (or its counsel) may notify all other parties in writ-
ing, within twenty (20) calendar days of receipt of the transcript of a deposi-
tion, given by it or its present or former employee(s), its officer(s), director(s),
partner(s), representative(s), or any expert(s), of specific pages and lines of
the transcript which are designated as "Confidential," whereupon each party
shall attach a copy of such written designation to the face of the transcript and
each copy thereof in that party's possession, custody or control. To facilitate
the designation of Confidential Information, all transcripts of depositions
shall be treated, in their entirety, as Highly Confidential Information for a pe-
riod of twenty (20) calendar days following delivery by the court reporter of

certified transcripts to all parties.

7. Confidential Information shall be disclosed by the receiving party only to

the following persons:

(a) Counsel for the Plaintiff States in this Proceeding, including their at-
torneys, paralegals, investigators, stenographic and clerical employees; the at-
torneys, paralegals, stenographic and clerical employees in law firms engaged

to assist the Plaintiff States in this Proceeding; the personnel supplied by any



independent contractor (including litigation support service personnel) with

whom such attorneys work in connection with the Proceeding;

(b) Counsel for the private plaintiffs in this Proceeding; the attorneys,
paralegals and stenographic and clerical employees in the respective law
firms of such counsel; the personnel supplied by any independent contractor
(including litigation support service personnel) with whom such attorneys

work in connection with the Proceeding;

@) Outside counsel for the Defendants in this Proceeding ("outside coun-
sel"); the attorneys, paralegals and stenographic and clerical employees in the
respective law firms of such outside counsel; the personnel supplied by any
independent contractor (including litigation support service personnel) with

whom such attorneys work in connection with the Proceeding;

(d) In-house counsel of the receiving party, for the sole purpose of assist-

ing in this Proceeding;

(e) The parties to this Proceeding, for the sole purpose of assisting in, or

consulting with respect to, the prosecution or defense of this proceeding:

6] Any outside consultant or expert who is assisting counsel or a party to
the Proceeding to whom it is necessary to disclose Confidential Information
for the purpose of assisting in, or consulting with respect to, the preparation

of this Proceeding;



(2) The Court and any members of its staff to whom it is necessary to dis-
close Confidential Information for the purpose of assisting the Court in this

Proceeding;

(h) Deponents, trial or hearing witnesses and their counsel, in preparation
for and/or during depositions, trial or pretrial hearings in this Proceeding,
provided that counsel for the party intending to disclose Confidential Infor-
mation has a good-faith basis for believing that such Confidential Information
is relevant to specific events, transactions, discussions, communications or

data about which the deponent or witness is expected to testify; and

(1) Stenographic employees and court reporters recording or transcribing

testimony relating to the Proceeding; and

() Any other person that all parties have agreed to in advance in writing,

according to the procedures set forth in paragraph 22 below.

8. Persons having knowledge of Confidential Information by virtue of the

disclosure of such information by a supplying party in discovery in this Proceeding shall use that

Confidential Information only in connection with the prosecution or appeal of the Proceeding,

and shall neither use such Confidential Information for any other purpose nor disclose such Con-

fidential Information to any person who is not identified in paragraph 7 of this Protective Order.

9. Nothing shall prevent disclosure beyond the terms of this Protective Order

(a) if the supplying party designating the material as "Confidential" (or its counsel) consents in
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writing to such disclosure, (b) if a supplying party knowingly discloses its own Confidential In-
formation in a pleading filed in the Court’s public record or in a publication disseminated to the
general public, or (¢) if the Court, after reasonable written notice to counsel for all the parties,

orders such disclosure.

10.  Any party that is served with a subpoena or other notice compelling the
production of any Confidential Information produced by any supplying party is obligated to give
written notice of such subpoena or other notice to counsel for all parties to this Proceeding and, if
the supplying party is not a party to this Proceeding, to the supplying party by facsimile within
three (3) business days. Upon receiving such notice, the supplying party shall bear the burden to
oppose, if it deems appropriate, the subpoena on grounds of confidentiality. If the supplying
party or any other party asserts objections to the subpoena or notice, the objections shall be made
in writing and served on the party that received the subpoena or notice within five (5) business
days of receipt of notice that a subpoena or other notice compelling production has been re-

ceived.

1. Counsel shall take all reasonable steps to assure the security of any Confi-
dential Information and shall limit access to Confidential Information to those persons listed in
paragraph 7 of this Protective Order. Confidential Information produced or provided by any sup-
plying party will be kept in the receiving party's outside counsels' possession or in the possession
of the receiving party's outside consultants or experts or other persons entitled to receive copies

of the documents pursuant to paragraph 7 above.



12.  Itis possible that there may be certain discrete categories of extremely
sensitive confidential and/or proprietary information, the disclosure of which, even if limited to
the persons listed in paragraph 7 above, may compromise and/or jeopardize the supplying party's
business interests ("Highly Confidential Information") such that the supplying party may deem
such Highly Confidential Information to require greater limitations on disclosure than are set
forth in paragraph 7 above. The supplying party may designate such Highly Confidential Infor-
mation by marking the first page of the document or interrogatory answer and each subsequent

page thereof containing Highly Confidential Information with the legend:

HIGHLY CONFIDENTIAL
13.  All the provisions set forth above applicable to Confidential Information
shall apply equally to Highly Confidential Information, except that disclosure of Highly Confi-

dential Information by the receiving party shall be limited to the following persons:

(a) Counsel for the Plaintiff States in this Proceeding, including their at-
torneys, paralegals, investigators, stenographic and clerical employees; the at-
torneys, paralegals, stenographic and clerical employees in law firms engaged
to assist the Plaintiff States in this Proceeding; the personnel supplied by any
independent contractor (including litigation support service personnel) with

whom such attorneys work in connection with the Proceeding;

(b) Counsel for the private plaintiffs in this Proceeding; the attorneys,
paralegals and stenographic and clerical employees in the respective law

firms of such counsel; the personnel supplied by any independent contractor
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(including litigation support service personnel) with whom such attorneys

work in connection with the Proceeding;

() Outside counsel for the Defendants in this Proceeding ("outside coun-
sel"); the attorneys, paralegals and stenographic and clerical employees in the
respective law firms of such outside counsel; the personnel supplied by any
independent contractor (including litigation support service personnel) with

whom such attorneys work in connection with the Proceeding;

(d) Any outside consultant or expert who is assisting counsel for plaintiffs
or who is assisting defendants’ outside counsel to whom it is necessary to
disclose Highly Confidential Information for the purpose of assisting in, or

consulting with respect to, the prosecution or defense of this Proceeding;

(e) Deponents, trial or hearing witnesses and their counsel, in preparation
for and/or during depositions, trial or pretrial hearings in this Proceeding,
provided that counsel for the party intending to disclose Highly Confidential
Information has a good-faith basis for believing that such Highly Confidential
Information is relevant to specific events, transactions, discussions, commu-
nications or data about which the deponent or witness is expected to testify;

and



) The Court and any members of its staff to whom it is necessary to dis-
close Highly Confidential Information for the purpose of assisting the Court

with respect to the Proceeding; and

(2) Stenographic employees and court reporters recording or transcribing

testimony relating to the Proceeding.

14.  Persons having knowledge of Highly Confidential Information by virtue of
the disclosure of such information by a supplying party in discovery in this Proceeding shall use
that Highly Confidential Information only in connection with the prosecution or appeal of the
Proceeding, and shall neither use such Highly Confidential Information for any other purpose nor
disclose such Highly Confidential Information to any person who is not identified in paragraph

13 of this Protective Order.

15.  Prior to the disclosure of any Designated Material to any person identified
in paragraphs 7 or 13 above (other than the Court and its staft), such person shall be provided
with a copy of this Protective Order, which he or she shall read and upon reading shall sign a
Certification, in the form annexed hereto as Exhibit A, acknowledging that he or she has read this
Protective Order and shall abide by its terms. A file of all written acknowledgments by persons
who have read this Protective Order and agreed in writing, in the form annexed hereto as Ex-
hibit A, to be bound by its terms shall be maintained by counsel of record for the party obtaining
them and shall be made available, upon request, for inspection by the Court in camera. Persons

who come into contact with Designated Material for clerical, administrative, paralegal, steno-
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graphic or court reporting purposes, and who do not retain copies or extracts thereof, are not re-

quired to execute acknowledgments.

16. A deponent shall not be permitted to retain copies of Designated Material
unless the deponent is otherwise entitled to receive and retain such copies under the terms of this
Protective Order. A deponent's counsel shall not be permitted to retain any copies of Designated
Material unless such counsel represents one of the parties in this action or is otherwise entitled to
receive and retain such copies under the terms of this Protective Order. Nothing in this para-
graph shall prevent a deponent or deponent's counsel from having reasonable access to the depo-
nent's deposition for purposes of executing the deposition, preparing to testify further in this ac-

tion, or for other purposes agreed to by all the parties.

17. Any supplying party may redesignate under paragraphs 5 or 12 above (or
withdraw a designation regarding) any material ("redesignated material") that it has produced;

provided, however, that such redesignation shall be effective only as of the date of such redesig-

nation. Such redesignation (or withdrawal) shall be accomplished by notifying counsel for each
party in writing of such redesignation (or withdrawal) and supplying counsel for each party with
the production numbers of redesignated documents and copies of the redesignated material.
Upon receipt of any such written redesignation, counsel of record shall (i) not make any further
disclosure or communication of such redesignated material except as provided for in this Protec-
tive Order; (i1) take reasonable steps to notify any persons known to have possession of any re-
designated material of the effect of such redesignation under this Protective Order; and

(ii1) promptly endeavor to procure all copies of such redesignated material from any persons
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known to have possession of any such redesignated material who are not entitled to receipt under

paragraphs 7 and 13 above.

18.  If, in order to expedite the flow of discovery material in the Proceeding,
counsel agree that specific documents or other information are to be provided for inspection
without first having been labeled pursuant to paragraphs 5 and 12, such documents or other in-
formation are to be treated by the receiving party as Highly Confidential Information pending the

copying and delivery of designated copies of same by the supplying party to the receiving party.

19.  Any supplying party who has previously produced documents or informa-
tion pursuant to compulsory investigative process, including subpoena or civil investigative de-
mand (“CID”), either to the Federal Trade Commission in connection with the Federal Trade
Commission Investigation of MAP Policies of Major Prerecorded Music Distributors, File No.
71-0070, or to the Florida Attorney General in response to Antitrust Civil Investigative Demand
No. 96-065, or to other Plaintiff States in connection with parallel investigations of Defendants’
MAP policies, shall have the opportunity to designate such material in accordance with para-
graphs 5 and 12 above. To effectuate this provision, all material so produced shall be treated as
Highly Confidential until February 15, 2001, at which time such materials shall be subject to the
designation, if any, affixed under the terms of this Protective Order. The Plaintiff States shall
provide a copy of this Protective Order to any third party who produced material under compul-
sory investigative process, to apprise such person of this provision. Material produced by any
person to the Plaintiff States pursuant to CID shall continue to be afforded any and all confiden-

tiality as provided by the applicable state statute.
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20.  Nothing in this Order shall affect the Plaintiff States' ability to use infor-
mation previously obtained by the Plaintiff States pursuant to or in lieu of compulsory investiga-
tive process, including subpoena or civil investigative demand (“CID”), in the Florida Attorney
General’s Antitrust Civil Investigative Demand No. 96-065 or in parallel investigations of De-
fendants’ MAP policies by other Plaintiff States, or information obtained by the Plaintiff States
from the Federal Trade Commission that was produced pursuant to or in lieu of exercise of its
compulsory investigative process in the Federal Trade Commission Investigation of MAP Poli-
cies of Major Prerecorded Music Distributors, File No. 71-0070, consistent with the authority

and restrictions under which such information was obtained.

21. Supplying parties may designate discovery material produced in the form
of electronic media, such as computer disks and tapes, as Confidential or Highly Confidential in
accordance with the provisions of this Protective Order. Any hard copies generated from elec-
tronic media designated as Confidential or Highly Confidential shall likewise be labeled “Confi-
dential” or “Highly Confidential” and all such copies shall be treated in the same way they would
be treated under this Protective Order if they had originally been produced in hard copy and so
designated. Any bound compilation of hard copy pages generated from electronic media desig-
nated as Confidential or Highly Confidential may be designated Confidential or Highly Confi-
dential by marking the appropriate legend on the first page and/or front cover of such compila-
tion; loose pages generated from such electronic media, and any pages that are removed or cop-
ied from any bound compilation, shall be individually labeled with the appropriate legend. All
persons who use or review any designated electronic media or hard copies derived therefrom

shall be instructed to comply with the provisions of this Protective Order. Nothing in this para-
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graph shall relieve any party from its obligation to appropriately and individually designate all

documents which are scanned or otherwise converted from hard copy to electronic form.

22. Any party may request at any time permission to disclose Designated Ma-
terial to a person other than those permitted under paragraphs 7 or 13 above (or to use such in-
formation in a manner prohibited by this Protective Order) by serving a written request upon the
supplying party's counsel with copies to Plaintiffs’ Lead Counsel and counsel for all Defendants
in this Proceeding, and confirming receipt thereof. Any such request shall state the material the
party wishes to disclose, to whom it wishes to make disclosure and the reason(s) and purpose
therefor. The supplying party or its counsel shall thereafter respond to the request in writing
within ten (10) calendar days of its receipt of such written request; and if consent is withheld, it
shall state the reasons why consent is being withheld. A failure to so respond within such
ten-day period shall constitute consent to the request. If, where consent is withheld, the request-
ing party and the supplying party are subsequently unable to agree on the terms and conditions of
disclosure, disclosure may only be made in accordance with the supplying party's designation of
the material as "Confidential" or "Highly Confidential" unless and until differing treatment is di-

rected pursuant to order of the Court.

23. Any party may object to the propriety of the designation (or redesignation)
of specific material as "Confidential" or "Highly Confidential" by serving a written objection
upon the supplying party's counsel. The supplying party or its counsel shall thereafter respond to
the objection in writing within ten (10) calendar days of its receipt of such written objection by

either (i) agreeing to remove the designation; or (ii) stating the reasons why the designation was
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made. If the objecting party and the supplying party are subsequently unable to agree upon the
terms and conditions of disclosure for the material(s) in issue, the objecting party may arrange a
telephone conference with the Court in order to resolve the disputed designation. In such event,
the supplying party or its counsel will participate in a telephone conference with the Court within
five (5) business days, or as soon thereafter as the Court’s schedule permits, in order to resolve
the disputed designation. Pending the resolution of the disputed designation, the material(s) at
issue shall continue to be treated in accordance with the supplying party's designation of the ma-
terial as "Confidential" or "Highly Confidential" unless and until differing treatment is directed

pursuant to order of the Court.

24.  Nothing in this Protective Order shall restrict any party's outside counsel
from rendering advice to its clients with respect to this Proceeding and, in the course thereof, re-
lying upon Confidential Information or Highly Confidential Information, provided that in render-
ing such advice, outside counsel shall not disclose any other party's Confidential Information or

Highly Confidential Information other than in a manner provided for in this Protective Order.

25.  Inadvertent production of any document or information without an appro-
priate designation of confidentiality will not be deemed to waive a later claim as to its confiden-
tial nature or stop the supplying party from designating said document or information as "Confi-
dential" or "Highly Confidential" at a later date by complying with the provisions of paragraphs
17 above. Disclosure of said document or information by any party prior to such subsequent des-
ignation shall not be deemed a violation of the provisions of this Protective Order, provided,

however, that any party that disclosed the redesignated material shall make a good-faith effort
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promptly to procure all copies of such redesignated material from any persons known to have

possession of any such redesignated material who are not entitled to receipt under paragraphs 7

and 13 above.

26.  The inadvertent production of any privileged materials or other materials
exempt from production by any party making production of materials in this Proceeding shall not
be deemed a waiver or impairment of any claim of privilege or exemption (including under the
attorney-client privilege or work product doctrine) concerning any such materials or the subject
matter thereof. A party shall promptly notify all other parties if it determines that it has inadver-
tently disclosed privileged materials. Any party to whom such materials have been disclosed,
shall cooperate in the return of all copies of such material from any persons known to have pos-
session of any such redesignated material who are not entitled to receipt under paragraphs 7 and
13 above. Nothing in this paragraph constitutes a waiver of any party’s right to challenge a sup-
plying party’s claim of privilege for any reason, including the manner in which the material as to
which privilege is claimed was produced. Until such challenge has been resolved by order of the
Court or by written agreement of the parties, no party shall use or disseminate the subject materi-

als in any manner inconsistent with the supplying party’s claim of privilege.

27.  Except as agreed in writing by counsel of record, to the extent that any
Confidential Information or Highly Confidential Information is, in whole or in part, contained in,
incorporated in, disclosed in or attached to any pleading, motion, memorandum, appendix or
other judicial filing, counsel shall file under seal that portion of the submission containing Confi-

dential Information or Highly Confidential Information and that portion filed under seal shall be
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designated and treated as a "Sealed Document." The remainder of any such pleading, motion,
memorandum, appendix or other judicial filing shall be filed with the Court with appropriate re-
dactions. Disclosure of any portion of the transcript of a deposition which reflects or contains
Confidential Information or Highly Confidential Information shall be subject to the terms of this
Protective Order, and if filed with the Court, such portion containing Confidential Information or
Highly Confidential Information shall be filed as a Sealed Document. All Sealed Documents,
filed under seal pursuant to this Protective Order, shall be filed in a sealed envelope and shall
remain under seal until such time as this Court orders otherwise. Such Sealed Documents shall
be identified with the caption of this action, a general description of the sealed contents and shall

bear the following legend which shall also appear on the sealed envelope:

CONFIDENTIAL

Contents hereof are confidential and are subject to a court-ordered protec-
tive order governing the use and dissemination of such contents.

The Clerk of the Court shall maintain such Sealed Documents separate from the public records in
this action, intact and unopened except as otherwise directed by the Court. Such Sealed Docu-

ments shall be released by the Clerk of the Court only upon further order of the Court.

28.  If Confidential Information or Highly Confidential Information is used
during depositions, it shall not lose its confidential status through such use, and counsel shall ex-
ercise their best efforts and take all steps reasonably required to protect its confidentiality during

such use.
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29.  Nothing herein shall be construed to affect in any manner the admissibility
at trial of any document, testimony or other evidence. Without losing its confidential status, any
Designated Material marked with the legend "Confidential" or "Highly Confidential" under this
Protective Order shall be redacted so as to eliminate the legend before the document is shown to

the jury.

30.  Nothing in this Protective Order shall be deemed a waiver of any objection
or privilege a party may claim to the production of any documents, nor shall anything in this Pro-
tective Order prevent the parties from seeking an order from the Court, upon proper notice to all
parties, further restricting the disclosure of "Confidential" or "Highly Confidential" documents or

information.

31.  Upon the conclusion of this Proceeding, including any appeals related
thereto, at the written request and option of the supplying party and, in the case of the Plaintiff
States, to the extent not prohibited by applicable state law, within thirty (30) calendar days of
such request all Designated Material and any and all copies thereof shall be either returned to the
supplying party or destroyed, provided, however, that counsel may retain their attorney work
product, attorney-client privilege information and all court-filed documents even though they
contain Confidential Information or Highly Confidential Information. Any documents or other
information retained pursuant to the provisions of this paragraph shall remain subject to the terms
of this Protective Order. At the written request of the supplying party, any person or entity hav-
ing custody or control of Designated Material or of recordings, notes, memoranda, summaries or

other written materials, and all copies thereof, relating to or containing Designated Material shall
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certify that reasonable efforts have been made to assure that all such Designated Material and any
copies thereof, any and all records, notes, memoranda, summaries or other written material re-
garding the Designated Material (except for attorney work product, attorney-client privilege and
court-filed documents as stated above), have been destroyed or delivered in accordance with the
terms of this Protective Order. Any request for return or destruction shall be made within ninety
(90) days of the conclusion of this Proceeding. If a supplying party does not request the return of
its Designated Material within the specified time period, parties in possession of said material
shall destroy the material, consistent with the terms of this Order and, in the case of the Plaintiff
States, will destroy documents only to the extent that such destruction is consistent with applica-
ble state laws. In the case of Designated Material that was produced by a third party, the party
that requested the production of such material shall notify the supplying party of the conclusion
of this Proceeding within thirty (30) days of its conclusion and shall inform the supplying party
of the deadline for requesting the return or destruction of such material. If Designated Material is
returned to a supplying party that is a party to this Proceeding, the supplying party shall be re-
sponsible for paying the cost of shipment; if Designated Material is returned to a third party, the

requesting party or parties shall be responsible for the cost of shipment.

32.  If Designated Material is disclosed to any person other than in the manner
authorized by this Protective Order, the party responsible for the disclosure shall within two (2)
business days after learning of such disclosure, inform the supplying party of all pertinent facts
relating to such disclosure and shall make every effort to prevent disclosure by each unauthorized

person who received such information.
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33.  The foregoing provisions concerning confidentiality shall apply only to
pre-trial proceedings and to matters provided in pre-trial discovery and designated as Confiden-
tial and Highly Confidential, and shall not affect the conduct of trial or of any hearing in open
court. Subject to the applicable rules of evidence, Designated Material may be offered in evi-
dence at trial or any court hearing. Any party or third party may move the court for an order that
evidence be received in camera or under other conditions to prevent unnecessary disclosure of
Confidential or Highly Confidential Information. Prior to trial or to the hearing in open court,
the Court shall determine what protection, if any, may be afforded to such information at the trial

or hearing.

34.  The parties hereto contemplate coordinating discovery in this and certain
related actions (the “Coordinated Actions”). However, nothing in this Order shall be construed
to enlarge or otherwise modify the rights of the parties pursuant to protective orders entered in

any of the Coordinated Actions.

35.  The terms of this Order shall be binding upon all current and future parties
to this Proceeding and their counsel. Within ten (10) days of (i) the entry of an appearance by a
new party to this Proceeding, (ii) the transfer of a tag-along action to this court pursuant to the
rules of procedure of the Judicial Panel on Multidistrict Litigation or (iii) notification of the filing
in this District of a complaint that arises out of the same facts alleged in the Consolidated
Amended Complaint, plaintiffs' co-lead counsel shall serve a copy of this Protective Order on

such new party's counsel.
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36.  Nothing contained in this Protective Order shall preclude any party from
using its own Confidential Information or Highly Confidential Information in any manner it sees
fit, without prior consent of any party or the Court. If a supplying party knowingly discloses its
own Confidential Information or Highly Confidential Information in a pleading filed in the
Court’s public record or in a publication disseminated to the general public, the supplying party
shall be deemed thereby to have consented to the removal of that designation with respect to the

information disclosed.

37. By written agreement of the parties, or upon motion and order of the
Court, the terms of this Protective Order may be amended, modified or vacated. This Protective
Order shall continue in full force and effect until amended or superseded by express order of the

Court, and shall survive any final judgment or settlement in this action.

38.  Any invalidity, in whole or in part, of any provision of this Protective Or-

der shall not affect the validity of any other provision of this Protective Order.

SO ORDERED.

Dated this 5th day of January, 2001.

D. Brock Hornby
United States Chief District Judge
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Dated: December 22, 2000

John Brautigam

Assistant Attorney General
Office of the Attorney General
6 State House Station

Augusta, ME 04333

Telephone: (207) 626-8800
Facsimile: (207) 624-7730

Liaison Counsel for Plaintiff States

Linda Gargiulo

Richard L. Schwartz

Emily Granrud

Assistant Attorneys General
Office of the Attorney General
120 Broadway

Suite 2601

New York, NY 10271
Telephone: (212) 416-8274
Facsimile: (212) 415-6015

Co-Lead Counsel for Plaintiff States

Lizabeth A. Leeds

Danielle Jorden

Assistant Attorneys General
Office of the Attorney General
PL-01 The Capitol

Tallahassee, FL. 32399-1050
Telephone: (850) 414-3851
Facsimile: (850) 488-9134

Co-Lead Counsel for Plaintiff States
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Alfred C. Frawley, III

Gregory P. Hansel

PRETI, FLAHERTY, BELIVEAU
PACHIOS & HALEY, LLC

One City Center

P.O. Box 9546

Portland, ME 04112-9546

Telephone: (207) 791-3000

Facsimile: (207) 791-3111

Liaison Counsel for Plaintiffs

Joseph C. Kohn

Michael J. Boni

KOHN, SWIFT & GRAF, P.C.
One South Broad Street

Suite 2100

Philadelphia, PA 19107
Telephone: (215) 238-1700
Facsimile: (215) 238-1968

Interim Co-Lead Counsel for Plaintiffs

David Bershad

Sanford P. Dumain

J. Douglas Richards

MILBERG WEISS BERSHAD
HYNES & LERACH, LLP

One Pennsylvania Plaza

New York, NY 10119

Telephone: (212) 594-5300

Facsimile: (212) 868-1229

Interim Co-Lead Counsel for Plaintiffs

Joseph H. Groff III

JENSEN BAIRD GARDNER & HENRY
Ten Free Street

P.O. Box 4510

Portland, ME 04112-4510

Telephone: (207) 775-7271
Facsimile: (207) 775-7935

Liaison Counsel for Non-Distributor Defendants
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Howard Feller

Jeffrey L. Pombert

MCGUIRE WOODS LLP

One James Center

901 E. Cary Street

Richmond, VA 23219-4030
Telephone: (804) 775-1000
Facsimile: (804) 775-1061

Counsel for Circuit City Stores, Inc.

Elliot S. Kaplan

Deborah J. Palmer

ROBINS, KAPLAN, MILLER
& CIRESI L.L.P.

2800 La Salle Plaza

800 LaSalle Avenue

Minneapolis, MN 55402-2015

Telephone: (612) 349-8271

Facsimile: (612) 339-4181

Counsel for Best Buy Co., Inc.

John D. French

FAEGRE & BENSON LLP
2200 Norwest Center

90 S. 7th Street

Minneapolis, MN 55402-3901
Telephone: (612) 336-3118
Facsimile: (612) 336-3026

Counsel for Target Corporation
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Jon B. Comstock

Sr. Corporate Litigation Counsel
WAL-MART STORES, INC.
702 S.W. 8th Street
Bentonville, AR 72716-8313
Telephone: (501) 277-1781
Facsimile: (501) 277-5991

Richard M. Steuer

KAYE, SCHOLER, FIERMAN, HAYS
& HANDLER LLP

425 Park Avenue

New York, NY 10022-3598

Telephone: (212) 836-8483

Facsimile: (212) 836-8689

Counsel for Wal-Mart Stores, Inc.

Howard D. Scher

Christina M. Corsac

MONTGOMERY, MCCRACKEN, WALKER
& RHOADS, LLP

123 S. Broad Street

Philadelphia, PA 19109

Telephone: (215) 772-7283

Facsimile: (215) 772-7620

Counsel for Borders, Inc.

Russell L. Jaffe

KOCH & KOCH, L.L.C.

2450 Severn Avenue, Suite 510
Metairie, LA 70001-1921
Telephone: (504) 837-1624
Facsimile: (504) 837-4501

Counsel for Odyssey Records, Inc.
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Grace Bergen

MTS, INC./TOWER RECORDS
2500 DelMonte Street

West Sacramento, CA 95691
Telephone: (916) 373-3070
Facsimile: (916) 373-3012

Counsel for MTS, Inc./Tower Records

Michael 1. Endler

BOIES, SCHILLER & FLEXNER LLP
100 State Street, Suite 900

Albany, NY 12207-1810

Telephone: (518) 434-0600
Facsimile: (518) 434-0665

Counsel for Trans World Entertainment Corp.

Lawrence 1. Fox

MCDERMOTT, WILL & EMERY
50 Rockefeller Plaza

New York, NY 10020-1605
Telephone: (212) 547-5403
Facsimile: (212) 547-5444

Counsel for Musicland Stores Corp.

James H. Cox

Karen J. Wickliffe

PAUL, HASTINGS, JANOFSKY & WALKER, LLP
24th Floor

600 Peachtree Street, N.E.

Atlanta, GA 30308-2222

Telephone: (404) 815-2212

Facsimile: (404) 815-2424

Counsel for Wherehouse Entertainment Inc.

06-



Salvatore A. Romano
SEYFARTH SHAW

815 Connecticut Avenue, N.W.
Washington, D.C. 20006-4004
Telephone: (202) 828-3575
Facsimile: (202) 828-5393

Counsel for National Association
of Recording Merchandisers, Inc.

William J. Kayatta, Jr.

Ralph I. Lancaster, Jr.

Clifford H. Ruprecht

PIERCE ATWOOD

One Monument Square
Portland, ME 04101

Telephone: (207) 791-1100
Facsimile: (207) 791-1350

Liaison Counsel for Distributor Defendants

Dean Ringel

Kevin J. Burke

Leonard A. Spivak

Janet A. Beer

CAHILL GORDON & REINDEL
80 Pine Street

New York, NY 10005

Telephone: (212) 701-3000
Facsimile: (212) 269-5420

Counsel for Sony Music Entertainment Inc.

Robert E. Bloch

Mitchell D. Raup

Stephanie A. Goldfine
MAYER, BROWN & PLATT
1909 K. Street, N.W.
Washington, D.C. 20006
Telephone: (202) 263-3000
Facsimile: (202) 263-3300

Counsel for Bertelsmann Music Group, Inc.

27-



Glenn D. Pomerantz

Stuart N. Senator

Sean P. Gates

MUNGER, TOLLES & OLSON LLP
355 South Grand Avenue
Thirty-Fifth Floor

Los Angeles, CA 90071-1560
Telephone: (213) 683-9100
Facsimile: (213) 687-3702

Counsel for Universal Music and Video Distribution Cor-
poration, UMG, Inc., and UMG Recordings, Inc.

Sidney S. Rosdeitcher

Jay Cohen

Maria T. Keane

PAUL, WEISS, RIFKIND, WHARTON
& GARRISON

1285 Avenue of the Americas

New York, NY 10019-6064

Telephone: (212) 373-3000

Facsimile: (212) 757-3990

Counsel for Time Warner, Inc., Warner Music
Group Inc., Warner Brothers Records Inc., Elektra
Entertainment Group Inc., Atlantic Recording
Corporation, Rhino Entertainment Company,
Warner-Elektra-Atlantic Corporation, and WEA, Inc.

Irving Scher

Scott A. Martin

Marcia Williams

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, NY 10153

Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Counsel for Capitol Records, Inc. d/b/a EMI Music
Distribution
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EXHIBIT A

CERTIFICATION

I hereby acknowledge that on I read the Protective Or-

der filed in the above-captioned action, and that I understand the terms thereof and agree to be
bound thereby. I further agree to submit to the jurisdiction of the Court and understand that the

Court may impose sanctions for any violation of the Protective Order.

Name (typed or printed)

Address

Signature



	This Protective Order shall govern all documents, the information contained therein, and all other information produced or disclosed during the Proceeding whether revealed in a document, deposition, other testimony, discovery response or otherwise, by an
	A subpoenaed third party who so elects may avail itself of, and agree to be bound by, the terms and conditions of this Protective Order and thereby become a supplying party for purposes of this Protective Order.  The parties, in conducting discovery from
	Any supplying party shall have the right to identify and designate as "Confidential" or "Highly Confidential" any document or other materials it produces or provides (whether pursuant to court order, notice or subpoena or by agreement), or any testimony
	"Confidential Information" as used herein means any Designated Material that is designated pursuant to this Protective Order as "Confidential" by the supplying party, whether it is a document, information contained in a document, information revealed dur
	Specific documents and interrogatory answers produced by a supplying party shall, if appropriate, be designated as "Confidential" by marking the first page of the document and each subsequent page thereof containing Confidential Information with the lege
	Information disclosed at a deposition taken in connection with this Proceeding may be designated as "Confidential" as follows:
	A supplying party (or its counsel) may designate testimony, given by it or its present or former employee(s), its officer(s), director(s), partner(s), representative(s), or any expert(s), as "Confidential" on the record during the taking of the depositio
	A supplying party (or its counsel) may notify all other parties in writing, within twenty (20) calendar days of receipt of the transcript of a deposition, given by it or its present or former employee(s), its officer(s), director(s), partner(s), represen

	Confidential Information shall be disclosed by the receiving party only to the following persons:
	Counsel for the Plaintiff States in this Proceeding, including their attorneys, paralegals, investigators, stenographic and clerical employees; the attorneys, paralegals, stenographic and clerical employees in law firms engaged to assist the Plaintiff St
	Counsel for the private plaintiffs in this Proceeding; the attorneys, paralegals and stenographic and clerical employees in the respective law firms of such counsel; the personnel supplied by any independent contractor (including litigation support servi
	Outside counsel for the Defendants in this Proceeding ("outside counsel"); the attorneys, paralegals and stenographic and clerical employees in the respective law firms of such outside counsel; the personnel supplied by any independent contractor (includ
	In˚house counsel of the receiving party, for the sole purpose of assisting in this Proceeding;
	The parties to this Proceeding, for the sole purpose of assisting in, or consulting with respect to, the prosecution or defense of this proceeding:
	Any outside consultant or expert who is assisting counsel or a party to the Proceeding to whom it is necessary to disclose Confidential Information for the purpose of assisting in, or consulting with respect to, the preparation of this Proceeding;
	The Court and any members of its staff to whom it is necessary to disclose Confidential Information for the purpose of assisting the Court in this Proceeding;
	Deponents, trial or hearing witnesses and their counsel, in preparation for and/or during depositions, trial or pretrial hearings in this Proceeding, provided that counsel for the party intending to disclose Confidential Information has a good-faith basi
	Stenographic employees and court reporters recording or transcribing testimony relating to the Proceeding; and
	Any other person that all parties have agreed to in advance in writing, according to the procedures set forth in paragraph 22 below.

	Persons having knowledge of Confidential Information by virtue of the disclosure of such information by a supplying party in discovery in this Proceeding shall use that Confidential Information only in connection with the prosecution or appeal of the Pro
	Nothing shall prevent disclosure beyond the terms of this Protective Order (a)€if the supplying party designating the material as "Confidential" (or its counsel) consents in writing to such disclosure, (b)€if a supplying party knowingly discloses its own
	Any party that is served with a subpoena or other notice compelling the production of any Confidential Information produced by any supplying party is obligated to give written notice of such subpoena or other notice to counsel for all parties to this Pro
	Counsel shall take all reasonable steps to assure the security of any Confidential Information and shall limit access to Confidential Information to those persons listed in paragraph 7 of this Protective Order.  Confidential Information produced or provi
	It is possible that there may be certain discrete categories of extremely sensitive confidential and/or proprietary information, the disclosure of which, even if limited to the persons listed in paragraph 7 above, may compromise and/or jeopardize the sup
	All the provisions set forth above applicable to Confidential Information shall apply equally to Highly Confidential Information, except that disclosure of Highly Confidential Information by the receiving party shall be limited to the following persons:
	Counsel for the Plaintiff States in this Proceeding, including their attorneys, paralegals, investigators, stenographic and clerical employees; the attorneys, paralegals, stenographic and clerical employees in law firms engaged to assist the Plaintiff St
	Counsel for the private plaintiffs in this Proceeding; the attorneys, paralegals and stenographic and clerical employees in the respective law firms of such counsel; the personnel supplied by any independent contractor (including litigation support servi
	Outside counsel for the Defendants in this Proceeding ("outside counsel"); the attorneys, paralegals and stenographic and clerical employees in the respective law firms of such outside counsel; the personnel supplied by any independent contractor (includ
	Any outside consultant or expert who is assisting counsel for plaintiffs or who is assisting defendants’ outside counsel to whom it is necessary to disclose Highly Confidential Information for the purpose of assisting in, or consulting with respect to, t
	Deponents, trial or hearing witnesses and their counsel, in preparation for and/or during depositions, trial or pretrial hearings in this Proceeding, provided that counsel for the party intending to disclose Highly Confidential Information has a good-fai
	The Court and any members of its staff to whom it is necessary to disclose Highly Confidential Information for the purpose of assisting the Court with respect to the Proceeding; and
	Stenographic employees and court reporters recording or transcribing testimony relating to the Proceeding.

	Persons having knowledge of Highly Confidential Information by virtue of the disclosure of such information by a supplying party in discovery in this Proceeding shall use that Highly Confidential Information only in connection with the prosecution or app
	Prior to the disclosure of any Designated Material to any person identified in paragraphs 7 or 13 above (other than the Court and its staff), such person shall be provided with a copy of this Protective Order, which he or she shall read and upon reading
	A deponent shall not be permitted to retain copies of Designated Material unless the deponent is otherwise entitled to receive and retain such copies under the terms of this Protective Order.  A deponent's counsel shall not be permitted to retain any cop
	Any supplying party may redesignate under paragraphs 5 or 12 above (or withdraw a designation regarding) any material ("redesignated material") that it has produced; provided, however, that such redesignation shall be effective only as of the date of suc
	If, in order to expedite the flow of discovery material in the Proceeding, counsel agree that specific documents or other information are to be provided for inspection without first having been labeled pursuant to paragraphs 5 and 12, such documents or o
	Any supplying party who has previously produced documents or information  pursuant to compulsory investigative process, including subpoena or civil investigative demand (“CID”), either to the Federal Trade Commission in connection with the Federal Trade
	Nothing in this Order shall affect the Plaintiff States' ability to use information previously obtained by the Plaintiff States pursuant to or in lieu of compulsory investigative process, including subpoena or civil investigative demand (“CID”), in the F
	Supplying parties may designate discovery material produced in the form of electronic media, such as computer disks and tapes, as Confidential or Highly Confidential in accordance with the provisions of this Protective Order.  Any hard copies generated f
	Any party may request at any time permission to disclose Designated Material to a person other than those permitted under paragraphs 7 or 13 above (or to use such information in a manner prohibited by this Protective Order) by serving a written request u
	Any party may object to the propriety of the designation (or redesignation) of specific material as "Confidential" or "Highly Confidential" by serving a written objection upon the supplying party's counsel.  The supplying party or its counsel shall there
	Nothing in this Protective Order shall restrict any party's outside counsel from rendering advice to its clients with respect to this Proceeding and, in the course thereof, relying upon Confidential Information or Highly Confidential Information, provide
	Inadvertent production of any document or information without an appropriate designation of confidentiality will not be deemed to waive a later claim as to its confidential nature or stop the supplying party from designating said document or information
	The inadvertent production of any privileged materials or other materials exempt from production by any party making production of materials in this Proceeding shall not be deemed a waiver or impairment of any claim of privilege or exemption (including u
	Except as agreed in writing by counsel of record, to the extent that any Confidential Information or Highly Confidential Information is, in whole or in part, contained in, incorporated in, disclosed in or attached to any pleading, motion, memorandum, app
	If Confidential Information or Highly Confidential Information is used during depositions, it shall not lose its confidential status through such use, and counsel shall exercise their best efforts and take all steps reasonably required to protect its con
	Nothing herein shall be construed to affect in any manner the admissibility at trial of any document, testimony or other evidence.  Without losing its confidential status, any Designated Material marked with the legend "Confidential" or "Highly Confident
	Nothing in this Protective Order shall be deemed a waiver of any objection or privilege a party may claim to the production of any documents, nor shall anything in this Protective Order prevent the parties from seeking an order from the Court, upon prope
	Upon the conclusion of this Proceeding, including any appeals related thereto, at the written request and option of the supplying party and, in the case of the Plaintiff States, to the extent not prohibited by applicable state law, within thirty (30) cal
	If Designated Material is disclosed to any person other than in the manner authorized by this Protective Order, the party responsible for the disclosure shall within two (2) business days after learning of such disclosure, inform the supplying party of a
	The foregoing provisions concerning confidentiality shall apply only to pre˚trial proceedings and to matters provided in pre˚trial discovery and designated as Confidential and Highly Confidential, and shall not affect the conduct of trial or of any heari
	The parties hereto contemplate coordinating discovery in this and certain related actions (the “Coordinated Actions”).  However, nothing in this Order shall be construed to enlarge or otherwise modify the rights of the parties pursuant to protective orde
	The terms of this Order shall be binding upon all current and future parties to this Proceeding and their counsel.  Within ten (10) days of (i) the entry of an appearance by a new party to this Proceeding, (ii) the transfer of a tag-along action to this
	Nothing contained in this Protective Order shall preclude any party from using its own Confidential Information or Highly Confidential Information in any manner it sees fit, without prior consent of any party or the Court.  If a supplying party knowingly
	By written agreement of the parties, or upon motion and order of the Court, the terms of this Protective Order may be amended, modified or vacated.  This Protective Order shall continue in full force and effect until amended or superseded by express orde
	Any invalidity, in whole or in part, of any provision of this Protective Order shall not affect the validity of any other provision of this Protective Order.
	SO ORDERED.

